SECOND AMENDMENT
TO
CITY OF SAN DIEGO PERCENTAGE LEASE
(Interim Sports Arena Lease)

This Second Amendment to City of San Diego Percentage Lease (“Second Amendment”),
is dated as of , 2026, for reference purposes only, and is entered into by
and between THE CITY OF SAN DIEGO, a California municipal corporation (“CITY”), and
MIDWAY RISING VENUE MANAGEMENT, LLC, a Delaware limited liability company
(“LESSEE”). CITY and LESSEE are sometimes referred to in this Second Amendment, each
individually, as a “Party” or, collectively, as the “Parties.” This Second Amendment is entered
into by CITY and LESSEE with reference to the following recited facts (“Recitals™):

RECITALS

A. CITY and LESSEE entered into that certain City of San Diego Percentage Lease,
effective July 27, 2023, corrected by that certain letter agreement between CITY and LESSEE
dated September 1, 2023, and that certain First Amendment to City of San Diego Percentage Lease,
effective April 21, 2025 (collectively, “Lease”);

B. CITY and LESSEE enter into this Second Amendment to extend the Term of the
Lease;

C. Further, CITY and Midway Rising, LLC, a Delaware limited liability company
(“Midway Rising”), the sole member of LESSEE, are in the process of negotiating towards a
Disposition and Development Agreement (“DDA”) for redevelopment of the Premises, along with
certain other adjacent City-owned real property.

NOW, THEREFORE, CITY AND LESSEE AGREE, AS FOLLOWS:

1. Section 1.4 Amendment. Section 1.4 in the Lease is amended to read in its entirety as
follows:

1.4  No Modification or Creation of Additional Rights Under ENA. Nothing in this
Lease is intended, nor shall be interpreted or construed, to: (a) be evidence of intent by either CITY
or Midway Rising to be bound by any terms, conditions, covenants, restrictions or agreements of,
or relating to, a future “Definitive Agreement,” as defined in that certain Exclusive Negotiation
Agreement (“ENA”) entered into between Midway Rising, LLC, a Delaware limited liability
company (“Midway Rising”), and CITY on December 5, 2022; (b) be a representation or
agreement by either party that a mutually acceptable Definitive Agreement will be agreed upon
between CITY and Midway Rising; ( ¢) impose any obligation on either CITY or Midway Rising
to agree to a Definitive Agreement in the future; or ( d) modify, terminate, or create any additional
rights of either CITY or Midway Rising under the ENA. LESSEE acknowledges and agrees that
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CITY s potential approval of any Definitive Agreement is subject to the retained and reserved sole
and absolute discretion of CITY’s City Council and all legally required public hearings, public
meetings, notices, factual findings and other determinations and procedures required by law.

2. Term Extension. Sections 2.1 and 2.2 in the Lease are amended to read in their entirety
as follows:

2.1  Term. Subject to the terms and conditions of this Lease, LESSEE’s occupancy of
the Premises shall commence (if at all) at 12:00 am on the later of (“Effective Date”): (a) August
1, 2024; and (b) the day after the date CITY recovers actual and lawful possession of the Premises
from the Existing Tenant and all persons claiming through the Existing Tenant. Following the
occurrence of the Effective Date, this Lease shall expire at the earlier of (“Term”): (y) 11:59 pm
on December 4, 2031; and (z) the “Horizontal Ground Lease Closing” under the DDA, if the DDA
is entered into by CITY and Midway Rising. After expiration or termination of this Lease, LESSEE
shall cooperate with CITY and any new lessee or operator of the Premises for the orderly transition
of all operations on the Premises to CITY or a new lessee or operator, in CITYs sole discretion.

2.2 Lease Year. “Lease Year” means and refers to: (a) the time period starting on the
Effective Date and ending on December 4, 2024 (“First Lease Year”); and (b) each subsequent
twelve (12) month period beginning on December 5 and ending on the immediately following
December 4 during the Term. Each Lease Year is referred to in this Lease in consecutive
chronological order starting with the First Lease Year and continuing with each subsequent Lease
Year being the “Second Lease Year,” “Third Lease Year,” “Fourth Lease Year,” and so on.

3. Section 4.3 Amendment. Section 4.3 in the Lease is amended to read in its entirety as
follows:

4.3 Minimum Monthly Rent. The “Minimum Monthly Rent” shall be as follows:
First Lease Year: $64,653.00/ month

Second Lease Year: $66,592.29/ month
Third Lease Year: $68,590.36/ month

Fourth Lease Year: $70,648.07/month

Fifth Lease Year:

Sixth Lease Year:

Seventh Lease Year:

Eighth Lease Year:

Section 4.4 Amendment. Section 4.4 in the Lease is amended to read in its entirety as

$72,767.51/month
$74,950.54/month
$77,199.05/month

$79,515.03/month
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follows:

4.4  Sports Arena Events Revenue. LESSEE will pay a fee to CITY for each paid ticket
sold to all non-Tenant Team events (unless such non-Tenant Team event is held by CITY) at the
Sports Arena. The “Tenant Teams” as of the Effective Date are: (a) San Diego Gulls (hockey); (b)
San Diego Seals (indoor lacrosse); (¢) San Diego Sockers (indoor soccer); and (d) San Diego Strike
Force (arena football). Ticket fee payments are payable to CITY by LESSEE annually,
contemporaneously with delivery of the financial statements for each Lease Year under Section
4.9. The fee payable to CITY for each paid ticket sold to all non-Tenant Team events is:

(a) $2.50 during the First Lease Year; and
(b) $3.00 during the Second Lease Year through the Eighth Lease Year.

5. Section 9.7 Amendment. Section 9.7 in the Lease is amended to read in its entirety as
follows:

9.7 Improvements/Alterations. No improvements, structures, or installations shall be
constructed or installed on the Premises, and the Premises may not be altered by LESSEE without
CITY’s prior written approval, not to be unreasonably withheld, delayed, or conditioned. CITY
approves the repaving of the parking lots on the Premises (subject to LESSEE obtaining all
required licenses or permits in connection therewith). LESSEE shall not make any structural or
architectural design alterations to approved improvements, structures, or installations on the
Premises without CITY s prior written approval. This provision shall not relieve LESSEE of any
maintenance obligation under this Lease. CITY shall not be obligated by this Lease to make or
assume any expense for any improvements or alterations to the Premises other than any expense
in connection with any express obligation of CITY to alter or improve the Premises set forth in
this Lease (if any). Notwithstanding the foregoing, CITY’s prior consent, as lessor, shall not be
required with respect to any interior alterations or modifications to the Premises, which cost less
than Two Hundred Thousand Dollars ($200,000.00) and are non-structural in nature, as long as
LESSEE delivers to CITY advance written notice of the planned work and a copy of all final plans,
specifications, and working drawings for such alterations or modifications, to the extent applicable.
LESSEE shall construct all improvements in accordance with all federal, state, and local laws,
rules, and regulations, including, but not limited to, the California Environmental Quality Act
(“CEQA”) and the Americans with Disabilities Act (“ADA”).

6. Section 10.1 Amendment. Section 10.1 in the Lease is amended to read in its entirety as
follows:

10.1  Notices. Any notice required or permitted to be given under this Lease shall be in
writing and may be served personally, by nationally recognized overnight courier, or by United
States mail, postage prepaid, addressed as follows:



If to LESSEE:

MIDWAY RISING VENUE MANAGEMENT, LLC

c/o Zephyr

329 S Highway 101, Suite 150

Solana Beach, CA 92075

Attention: Brad Termini and Austin Richter

Email: brad@zephyrpartners.com; arichter@zephyrpartners.com

With a courtesy copy to:

ALLEN MATKINS LECK GAMBLE MALLORY & NATSIS LLP
1901 Avenue of the Stars, Suite 1800

Los Angeles, CA 90067-6019

Attention: Elizabeth J. Wilgenburg, Esq.

Email: ewilgenburg@allenmatkins.com

Ifto CITY:

THE CITY OF SAN DIEGO

Attention: Director, Economic Development/Real Estate
1200 Third Avenue, Suite 1400 (MS 56D)

San Diego, California 92101

(619) 236-670

7. Exhibit B Deletion. Exhibit B attached to the Lease is deleted in its entirety.

8. Confirmation of Agreement. The Lease, as amended by this Second Amendment, is in
all respects confirmed and all the terms, provisions, and conditions of the Lease, as amended by
this Second Amendment, shall be and remain in full force and effect.

9. Incorporation of Recitals. The Recitals are true and correct and are incorporated into this
Second Amendment by this reference, as though fully set forth in this Second Amendment.

10.  Entire Agreement. The Lease, as amended by this Second Amendment, represents the
entire understanding between the Parties as to the subject matter of the Lease, as so amended.

11.  Counterparts. This Second Amendment may be signed by the respective authorized
representatives of the Parties in multiple counterpart originals (including electronic counterpart
originals), each of which shall be deemed an original, and all such counterpart originals, when
taken together, shall constitute one agreement.

12.  Interpretation Principles. No inference in favor of or against any Party shall be drawn
from the fact that such Party drafted any part of this Second Amendment. The Parties participated
substantially in the negotiation, drafting, and revision of this Second Amendment, with advice
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from legal and other counsel and advisers of their own selection. A word, term, or phrase defined
in this Second Amendment may be used in the singular, plural, past tense, or future tense,
regardless of how it is defined, all in accordance with ordinary principles of English grammar,
which shall govern all language in this Second Amendment. The words “include” and “including”
in this Second Amendment shall be construed to be followed by the words: “without limitation.”
Each collective noun in this Second Amendment shall be interpreted as if followed by the words
“(or any part of it),” except where the context clearly requires otherwise. Every reference to a
document, including this Second Amendment, refers to such document, as modified from time to
time (excepting any modification that violates the Lease), and includes all exhibits, schedules,
addenda, and riders to such document. The word “or” in this Second Amendment includes the
word “and,” except where the context clearly requires otherwise. The words “shall” and “will”
have the same meaning as the word “must” and denote a mandatory action. The word “may”
denotes a permissive action. Every reference to a law, statute, regulation, order, form, or similar
governmental requirement in this Second Amendment refers to each such requirement as amended,
modified, renumbered, superseded, or succeeded, from time to time.

13. Governing Law. The procedural and substantive laws of the State of California shall
govern the interpretation and enforcement of this Second Amendment, without application of
conflicts of laws principles or statutes.

14. Binding on Successors and Assigns. This Second Amendment shall be binding upon and
inure to the benefit of the Parties and their respective legal representatives, successors, and assigns.

15. No Other Representations or Warranties. Except as expressly set forth in this Second
Amendment, no Party makes any representation or warranty material to this Second Amendment
to any other Party.

16.  Incorporation of Defined Terms. All terms, phrases, or words indicated to be defined
terms by initial capitalization in this Second Amendment that are not specifically defined in this
Second Amendment (if any) shall have the meaning ascribed to the same term, phrase, or word in
the Lease or the DDA, as applicable.

17.  Electronic Signatures. Except for documents to be filed with the County Recorder for
Recording, the Parties agree: (a) that they may deliver and will accept signatures on or under this
Second Amendment by e-mail or electronic means (including digital signatures), provided that
digital signatures will only be accepted if completed through either AdobeSign or DocuSign e-
signature software; and (b) that signatures delivered by e-mail or electronic means (including
digital signatures) will be binding as originals upon the Party so signing and delivering.

[Remainder of page intentionally blank. Signatures appear on immediately following page.|



SIGNATURE PAGE
TO
SECOND AMENDMENT TO
CITY OF SAN DIEGO PERCENTAGE LEASE
(Interim Sports Arena Lease)

CITY and LESSEE sign and enter into this Second Amendment, by and through the
signatures of their respective authorized representatives, as follow:

CITY: LESSEE:
The City of San Diego, a California Midway Rising Venue Management, LLC, a
municipal corporation Delaware limited liability company
By: By:
Christina Bibler, Director Name:
Economic Development Title:

APPROVED AS TO FORM
on :

HEATHER FERBERT
City Attorney

By:

Delmar G. Williams
Deputy City Attorney
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